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SERVICE MARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS AGREEMENT is made the _’__c_‘_ day of April, 2001, between CONGRESS
FINANCIAL CORPORATION (SOUTHERN), a Georgia corporation having an office at 200
Galleria Parkway, Suite 1500, Atlanta, Georgia 30339 ("Lender"), and TRANSIT GROUP
:'I‘I:IA.NSPSRTATION, LLC, a Delaware limited liability company (herein referred to as

ssignor™").

WHEREAS, Assignor and its affiliates, Carroll Fulmer & Company, Inc., Transit Group,
Inc., and Land Transportation, LLC (hereinafter collectively referred to as "Borrowers”) desire to
obtain loans from Lender pursuant to a certain Loan and Security Agreement between Lender and
Borrowers dated the date hereof ("Loan Agreement); and

WHEREAS, Lender is willing to make loans to Borrowers from time to time, in Lender’s
discretion, provided Assignor executes this Agreement.

NOW, THEREFORE, for Ten Dollars ($10.00) and other valuable consideration, and in
consideration of the premises, Assignor hereby agrees with Lender as follows:

L. To secure the complete and timely payment and performance of all Obligations (as
defined in the Loan Agreement), Assignor hereby assigns and conveys to Lender, and grants to
Lender a security interest in, Assignor’s entire right, title and interest in and to the service mark
applications and service marks listed in Schedule A hereto, together with the goodwill of the
business symbolized by the marks, including, without limitation, all pr.oceeds thereof (such as, by
way of example only, license royalties and proceeds of infringement suits), the right to sue for past,
present and future infringements, all rights corresponding thereto throughout the world and all

renewals thereof (collectively called the "Service Marks").

2. Assignor covenants and warrants that:
(a)  Eachof the Service Marks 18 subsisting and has not been adjudged invalid or
unenforceable;

(b) Each of the Service Marks is valid and enforceable in its field of use;

e owner of the entire and unencumbcred

le and exclusiv : .
s the 52 in its field of use;

and to each of the Service Marks

to use for the duration of this
s use of the Service Marks.

©) Assignor i
right, title and interest 10t

has used, and will continue

ssignor ‘ nue
(d) P ry notice in connection with 1t

ement, proper statuto }
o p e right to visit

nts th
and age s

i loyees
to Lender and its emp y e quality control rec

3. Assignor hereby grants nspect th

il] i nd to 1
Assignor’s facilities which utilize the Service Marks a
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relat?n g thereto at reasonable times during regular business hours. Assignor shall do any and all acts
required by Lender to ensure Assignor’s compliance with paragraph 2(e) of this Agreement.

4. Assignor agrees that, until all of the Obligations have been satisfied in full, it will not

enter into any agreement, including any license agreement, which is inconsistent with Assignor’s
duties under this Agreement.

5. . If, before the Obligations have been satisfied in full, Assignor shall obtain rights to
any new service marks, or become entitled to the benefit of any service mark application or service
mark for any renewal of any Service Mark, the provisions of paragraph 1 hereof shall automatically
apply thereto and Assignor shall give to Lender prompt notice thereof in writing.

. 6. Assignor. authorizes Lender to modify this Agreement by amending Schedule A to
include any future service marks and service mark applications which are Service Marks under
paragraph | or paragraph 5 hereof.

7. Unless and until there shall have occurred and be continuing an Event of Default (as
defined in the Loan Agreement), Lender hereby grants to Assignor the exclusive, nontransferable
right and license to use the Service Marks and the goodwill of the business symbolized by the marks
for Assignor’s own benefit and account and for none other.

8. If an Event of Default shall have occurred and be continuing, Assignor’s license under
the Service Marks as set forth in paragraph 7 hereof, shall terminate forthwith, and Lender shall
have, in addition to all other rights and remedies given it by this Agreement, those allowed by law
and those of a secured party under the Uniform Commercial Code as enacted in Georgia. Notice
of any sale or other disposition of the Service Marks shall be deemed reasonaple and.sufﬁClent if
given the Assignor at least ten (10) days before the time of any intended public or private siale or
other disposition of any of the Service Marks is to be made. Assignor hereby makes, cons’tltutes anj
appoints Lender and any officer or agent of Lender as Lender may sel.ect as A551gm)rsf tr?e‘ ;:n”
lawful attorney-in-fact, with full power to do any or all of the following if an Event of Default s' id
occur and be continuing: t0 endorse Assignor’s name on all applications, dpcuments, pallzl:esrisv ; <
instruments necessary for Lender to use 1\f/ll'nelfervice Marksl, Zr (t)cr) fgirel;;r);;sfs;re f:r?d?r(io e
nonexclusive license under the Service Marks to anyone else, sst Yt anyone clset
pledge, convey o othervise transfer ' ° mhoglcll;?t%slel: (gotgf czsuzzlti)ebe done by virtyue hereof.
Assignor hereby rafies all st S"UCh ol un 'Ell 1l of theyObli gations shall have been satisfied in
This power of attorney shall be irrevocable until all 0

full and the Loan Agreement shall have been terminated.
, . der
9 At such time as Assignor shall satisfy finally and in full a:]l of _thetOtr)rlllfsttéogss,rInJir\} g;
. ] ‘ ts and other 1nstru Y
‘ I to Assignor all deeds, assignment | ’ s may e
o 1‘"1(?36? fcl)ll\’/: r\/est in A%signor full title to the Service 1;1/Iarks, subject to any dispo
S hic - § to.
It]t?greesg? r\zhicg may have been made properly by Lender pursuant here

nd expenses, of whatever kind of nature, including

10. Any and all fees, costs 2 < inourred by Lender in connection with the preparation

reasonable attorneys’ fees and legal expensc
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of this Agreement and all other documents relating hereto and the consummation of this transaction,
the filing or recording of any documents (including all taxes in connection therewith) in public
offices, the payment or discharge of any taxes, counsel fees, maintenance fees, encumbrances or
otherwise protecting, maintaining, or preserving the Service Marks, or in defending or prosecuting
any actions or proceedings arising out of or related to the Service Marks, shall be borne and paid by
Assignor on demand by Lender and until so paid shall be added to the amount of the Obligations and
shall bear interest at the rate prescribed in the Loan Agreement.

1. Assignor shall have the right, but not the obligation, through counsel acceptable to
Lender, to prosecute diligently any service mark application of the Service Marks pending as of the
date of this Agreement or thereafter until the Obligations shall have been paid in full and to preserve
and maintain all rights in service mark applications and service marks of the Service Marks. Any
expenses incurred in connection with such an application shall be borne by Assignor. Assignor shall
not abandon any right to file a service mark application, or any pending service mark application
or service mark without the consent of Lender, which consent shall not be unreasonably withheld.

12. Lender shall have the right, but shall in no way be obligated, to bring suit in its own
name to enforce the Service Marks and any license thereunder, in which event Assignor shall at the
request of Lender do any and all lawful acts (including bringing suit) and execute any and all proper
documents required by Lender in aid of such enforcement and Assignor shall promptly, upon
demand, reimburse and indemnify the Lenders for all costs and expenses incurred in the exercise
of its rights under this paragraph 12. Nothing herein shall be deemed to prohibit Assignor from
bringing any such suit in its own name at any time that an Event of Default does not exist, if Lender

declines to institute such suit.

13. If Assignor fails to comply with any of its obligations hereunder, Lender may do so
name, but at Assignor’s expense, and Assignor agrees to renmburge
sonable attorney’s fees, incurred by Lender 1n
Marks or Lender’s interest therein pursuant to this

in Assignor’s name or in Lender’s
Lender in full for all expenses, including rea
prosecuting, defending or maintaining the Service
Agreement.

e, and if any clause or provision shall
jurisdiction, then such invalidity or
of, in such jurisdiction, and
diction, or any other clause

14.  The provisions of this Agreement are seyerabl
be held invalid and unenforceable in whole or in part in any risdict
unenforceability shall affect only such clause or proviston, O p;, L lel:ris
shall not in any manner affect su_ch claqse'or .pr(')v1510n in any other
or provision of this Agreement in any jurisdiction. |

5.  This Agreement is subject to modification only by a writing signed by the parties,

except as provided in paragraph 6 hereof.

ns of this Agreement shall inure to the benefit of and be

' burde .
16. The benefits and and permitted assigns of the parties.

binding upon the respective successors f
1 bligations 0O
17 The validity and interpretation of this Agreement and the rights and oblig

the parties shall be governed by the laws of the State of Georgia.

_3-
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WITNESS the execution hereof under seal on the day and year first above written.

ATTEST: TRANSIT GROUP TRANSPORTATION,
LLC
("Assignor")

— 7 By:% Qa @W
Sgéetary 7 ( Ao /

[COMPANY SEAL] Title:

Accepted in Atlanta, Georgia:

CONGRESS FINANCIAL
CORPORATION (SOUTHERN)
("Lender")

(149637.1} 00031200145
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STATE OF GEORGIA )

)
COUNTY OF FULTON )

BEFORE ME, the undersigned authority, on this day personally appeared Philip A. Belyew
of Transit Group Transportation, LLC, to me known to be the person whose name is subscribed to
the foregoing instrument, and acknowledged to me that he executed the same for the purposes and
consideration therein expressed, in the capacity therein stated, and as the act and deed of said
corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this 14 day of April, 2001.

Not&ar%b%t%. (o

My Commission Expires:

[NOTARIAL SEAL]

STATE OF GEORGIA )

)
COUNTY OF FULTON )

BEFORE ME, the undersigned authority, on this day personally appeared
\lsfglgm L. K@mﬁgp_,g 9 of Congress Financial Corporation (Southern), to me known to be the
bscribed to the foregoing instrument, and acknowledged to me that he

erson whose name is su . . .
: therein expressed, in the capacity therein

executed the same for the purposes and consi_deration
stated, and as the act and deed of said corporation.

AL OF OFFICE on this 1 7 day of April, 2001.

Notééubhc\) (E\}l[m%

My Commission Expires:

GIVEN UNDER MY HAND AND SE

[NOTARIAL SEAL]
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SCHEDULE A

Service Mark Registration No. Date
(Drawing of Leaping Cat) 1559279 October 3, 1989
KAT 1490542 May 31, 1988
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